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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  A  NATURAL  PERSON  MAY  REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE 
FOLLOWING  INFORMATION  BEFORE  IT  IS  FILED  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

XTO  REV  PROO  88  (7-69)  PAID  UP  {04/17/07)6 

OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  6th  day  of  September  2008,  between  ,  Marshall  C.  Thornton,  Jr.  and  wife,  Aymie  M.  Thornton,  Lessor 
(whether  one  or  more),  whose  address  is:  2737  Fox  Glenn  Ct,  Hurst  Texas  76054,  and  XTO  Energy  Inc.,  whose  address  is:  810  Houston  St 
Fort  Worth,  Texas  761 02,  Lessee,  WITNESSETH:  ' 

^rJr}f^°li  iin  ^'deration  of  ten  dollars  and  other  valuable  consideration,  receipt  of  which  is  hereby  acknowledged,  and  of  the  covenants  and 
^MI^S^^JOT? er  contained  does  hereby  grant,  lease  and  let  unto  Lessee  the  land  covered  hereby 'for  he  purposeTand  Si  the 
those  ^  ^d^I^l0r-  produClHn?  «d  "wning  oil,  gas,  sulphur  and  all  other  minerals  (wRether  5  not  sSla  to 

rfE^TO^KiJ?9^!^  h  n9h]  to  make  surveys  on  said  land,  lay  pipe  lines,  establish  and  utilize  facilities  for  surface  or  subsurface 
nn  K!?  2^al^ater" cons,ruct  ;°adsand  bridges,  dig  canals,  build  tanks,  power  stations,  telephone  lines,  employee  houses  and  other strurtures 
f0rSmat?J?annri  SSSSf?  orhUSeful  in  Lessee's  operations  in  exploring,  drilling  for,  producing,  treating,  storing  and  transporting  minerals  produced 
Snt  S.a?e»  ^  The  land  C™re* hereby,  Win  called  "slid  land,"  isWed  in  the  &unty  of 

iw  affinK.2Lle  Tiv°«  of  the  !K'T-  i°T  Survey'  ^A?act  1°-  m'M  biinM  Lot  3-  Block  3,  of  Fox  Glenn  Addition,  Section,  An  Addition  to  the  city  of 
Hurst,  Tarrant  County,  Texas,  according  to  the  map  or  plat  thereof  recorded  in  Cabinet  A,  Slide  976,  Plat  Record*  of  Tarrant  County,  Texas,  and  being  those 
same  lands  more  particularly  described  In  a  General  Warranty  Deed  With  Vendor's  Lien  dated  March  30,  20006  from  Donald  C.  Watts  and  wife,  deborah  L  Vecker 
o  Marshall  C.  Thornton,  Jr.  and  wife,  Aymie  M.  Thornton,  recorded  thereof  in  Instrument  #0206098284  Deed  Records,  Tarrant  County,  Texas,  and  amendments 
thereof,  including  streets,  easements  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 


Tin  is  a  non-development  Oil,  Gas  and  Mineral  Lease,  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  any  operations,  as  defined 
herein,  on  the  surface  of  said  lands.  However,  Lessee  shall  bave  tbe  right  to  pool  or  unitize  said  lands,  or  part  thereof,  with  other  lands  to  comprise 
an  oil  and/or  gas  development  unit.  It  is  tbe  intention  of  Lessor  to  allow  Lessee  to  explore  for  oil  and/or  gas  without  using  the  surface  of  Lessor's 
land  for  any  operations.  This  clause  shall  take  precedence  over  any  references  to  surface  operations  contained  within  the  preprinted  portion  of  this 
lease. 

This  tease  also  covers  and  includes,  in  addition  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or  adjoining  the  land  above 
described  and  (a)  owned  or  claimed  by  Lessor  by  limitation,  prescription,  possession,  reversion,  after-acquired  title  or  unrecorded  instrument  or  (b) 
as  to  which  Lessor  has  a  preference  right  of  acquisition.  Lessor  agrees  to  execute  any  supplemental  instrument  requested  by  Lessee  for  a  more 
complete  or  accurate  description  of  said  land.  For  the  purpose  of  determining  the  amount  of  any  bonus  or  other  payment  hereunder,  said  land  shall 
be  deemed  to  contain  0.281  acres,  whether  actually  containing  more  or  less,  and  Ihe  above  recital  of  acreage  in  any  tract  shall  be  deemed  to  be 
the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and  options  hereunder 

2.  Unless  sooner  terminated  or  longer  kept  in  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of  3  years 
from  the  date  hereof,  hereinafter  called  ''primary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted  upon  said  land 
with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 

3.  As  royalty,  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  its  wells,  the 
equal  25%  part  of  all  oil  produced  and  saved  by  Lessee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay  Lessor  the  average 
posted  market  price  of  such  25%  part  of  such  oil  at  the  wells  as  of  the  day  it  is  run  to  the  pipe  line  or  storage  tanks,  Lessor's  interest,  in  either 
case,  to  bear  25%  of  the  cost  of  treating  oil  lo  render  it  marketable  pipe  line  oil;  (b)  To  pay  Lessor  on  gas  and  casinghead  gas  produced  from 
said  land  (1)  when  sold  by  Lessee  25%  of  the  amount  realized  by  Lessee,  computed  at  the  mouth  of  the  well,  or  (2)  when  used  by  Lessee  off 
said  land  or  in  the  manufacture  of  gasoline  or  other  products,  the  market  value,  at  the  mouth  of  the  well,  of  25%  of  such  gas  and  casinghead  gas; 
(c)  To  pay  Lessor  on  all  other  minerals  mined  and  marketed  or  utilized  by  Lessee  from  said  land,  one-tenth  either  in  kind  or  value  at  the  well  or  mine  at 
Lessee's  election,  except  that  on  sulphur  mined  and  marketed  the  royalty  shall  be  one  dollar  ($1.00)  per  long  ton.  If,  at  the  expiration  of  the 
primary  term  or  at  any  time  or  times  thereafter,  there  is  any  well  on  said  land  or  on  lands  with  which  said  land  or  any  portion  thereof  has  been 
pooled,  capable  of  producing  oil  or  gas,  and  all  such  wells  are  shut-in,  this  lease  shall,  nevertheless,  continue  in  force  as  though  operations 
were  being  conducted  on  said  land  for  so  long  as  said  wells  are  shut-in,  and  thereafter  this  lease  may  be  continued  in  force  as  if  no  shut-in  had 
occurred.  Lessee  covenants  and  agrees  to  use  reasonable  diligence  to  produce,  utilize,  or  market  the  minerals  capable  of  being  produced  from 
said  wells,  but  in  the  exercise  of  such  diligence,  Lessee  shall  not  oe  obligated  to  install  or  furnish  facilities  other  than  well  facilities  and  ordinary  lease 
1  facilities  of  flow  lines,  separator,  and  lease  tank,  and  shall  not  be  required  to  settle  labor  trouble  or  to  market  gas  upon  terms  unacceptable  to 
Lessee.  If,  at  any  time  or  times  after  the  expiration  of  the  primary  term,  all  such  wells  are  shut-in  for  a  period  of  ninety  consecutive  days,  and 
during  such  time  there  are  no  operations  on  said  land,  then  at  or  before  the  expiration  of  said  ninety  day  period,  Lessee  shall  pay  or  tender,  by 
check  or  draft  of  Lessee,  as  royalty,  a  sum  equal  to  one  dollar  ($1 .00)  for  each  acre  of  land  then  covered  hereby.  Lessee  shall  make  like  payments 
or  tenders  at  or  before  the  end  of  each  anniversary  of  the  expiration  of  said  ninety  day  period  if  upon  such  anniversary  this  lease  is  being 
continued  in  force  solely  by  reason  of  Ihe  provisions  of  this  paragraph.  Each  such  payment  or  tender  shall  be  made  to  the  parties  who  at  the  time 
of  payment  would  be  entitled  to  receive  the  royalties  which  would  be  paid  under  this  lease  if  the  wells  were  producing,  and  may  be  deposited  in 
such  Dank  as  directed  by  Lessor,  or  its  successors,  which  shall  continue  as  the  depositories,  regardless  of  changes  in  the  ownership  of  shut-in 
royalty  If  at  any  time  that  Lessee  pays  or  tenders  shut-in  royalty,  two  or  more  parties  are,  or  claim  to  be,  entitled  lo  receive  same.  Lessee  may, 
in  lieu  of  any  other  method  of  payment  herein  provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above  specified,  either  jointly  to  such 
parties  or  separately  to  each  in  accordance  with  their  respective  ownerships  thereof,  as  Lessee  may  elect.  Any  payment  hereunder  may  be  made 
by  check  or  draft  of  Lessee  deposited  in  the  mail  or  delivered  to  the  party  entitled  to  receive  payment  or  to  a  depository  bank  provided  for  above  on 
or  before  the  last  date  for  payment.  Nothing  herein  shall  impair  Lessee's  right  to  release  as  provided  in  paragraph  5  hereof.  In  the  event  of 
assignment  of  this  lease  in  whole  or  in  part,  liability  for  payment  hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally 
as  to  acreage  owned  by  each. 

4.  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  byjhis  lease  with  any  other  land  cove redjay^his  lease, 
and/orv"  '  >     '"LI"L""J      '         *    '"+  "awae 
plus  10*5 
any  one  i 


regular  location,  or  for  obtaining  maximum  allowable  from  any  well  to  be  drifted,  drilling,  or  already  dnlled,  any  such  unit  may  be  established  or 
enlarged  to  conform  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lessee  shall  exercise  said  option  as  to  each  desired  unit 
by  executing  an  instrument  identifying  such  unit  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is  recorded.  Such  unit  shall  become 
effective  as  of  the  date  provided  for  in  said  instrument  or  instruments  but  if  said  instrument  or  instruments  make  no  such  provision,  then  such  unit 
shall  become  effective  on  the  date  such  instrument  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be  exercised  by  Lessee  at  any 
time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  production  has  been  established  either  on  said 
land  or  on  the  portion  of  said  land  included  in  the  unit,  or  on  other  land  unitized  (herewith.  A  unit  established  hereunder  shall  be  valid  and  effective 
for  ail  purposes  of  this  lease  even  though  there  may  be  mineral,  royalty,  or  leasehold  interests  in  lands  within  the  unit  which  are  not  effectively 
pooled  or  unitized.  Any  operations  conducted  on  any  part  of  such  unitized  land  shall  be  considered,  for  all  purposes,  except  the  payment  ot 

J^jygjjy  Qpgf3tjonS  COndUCted  L'  1 J  '  '  '  1    ~   TU...  nk»ll  Us«  -.Ur.r^taA      lha  r-f\\,araA  hi/  Hue  wlthli"!  &arTi  CI  tcil  I  mil  ICiT 

to  each  separate  tract  within 
minerals  from  the  unit,  after  di 

consider edffor  Sk^sra?^^  ordeTvery  of  royalty.'  overriding  royalty  and  any  other  pavmentjs  but  of  production,  to  be  the  entire 

production  of  unitized  minerals  from  the  land  to  which  allocated  in  the  same  manner  as  though  produced  therefrom  under  the  terms  ot  this  lease 
The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees  that  the  accrual  of  royalties  pursuant  to  this  paragraph  or  of 
shul-in  royalties  from  a  well  on  the  unit  shall  satisfy  any  limitation  of  term  requiring  production  of  oil  or  gas.  The  formation  ot  any  unit  hereunder 
which  includes  land  not  covered  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under  this  lease  {including,  without 
limitation  any  shut-in  royalty  which  may  become  payable  under  this  lease)  befiveen  parties  owning  interests  in  land  covered  by  this  lease  and 
parties  owning  interests  in  land  not  covered  by  this  lease.  Neither  shall  it  impair  the  right  of  Lessee  to  release  as  provided  in  paragraph  5  hereof, 
except  that  Lessee  may  not  so  release  as  to  lands  within  a  unit  while  there  are  operations  thereon  for  unitized  minerals  unless  allpocJed  leases 
are  released  as  to  lands  within  the  unit.  At  any  time  while  this  lease  is  in  force  Lessee  may  dissolve  any  unit  established  hereunder  by  Wing  for 
record  in  the  public  office  where  this  lease  is  recorded  a  declaration  to  that  effect,  if  at  that  time  there  is  no  unitized  minerals  being  produced  from 
such  unit.  Any  unit  formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its  election  at  anytime  and  from  time !  to  t  me  after  me 
original  forming  thereof  by  filing  an  appropriate  instrument  of  record  in  the  public  office  in  which  the  pooled  acreage  is  loca  tod. ^ubject tothe 
provisions  of  this  paragraph  4,  a  unit  once  established  hereunder  shall  remain  in  force  so  long  as  any  lease  subject  thereto  shall  remain  in  force.  » 
this  lease  now  or  hereafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts  is  intended 


mmmMmmm 

fEf?  HSLSLSS  V.0^00  Le5see  Ne«tner  1,16  service  of  said  notice  nor  the  do  ng  of  any  acts  by  Lessee  aimed  to  meet all  or  ahv of  tf£ 
^^^t^^.^^^"11^  or  Presumption  that  Lessee  has  faBeci  to  p^SffSSSS^tSnS^nm^^ 
£?J2SS  Sf^if3^' rt  ^  nevertheless  remain  in  force  and  effect  as  to  (1)  sufficient  acreage  around  each  well  as  to  which  there  areooe^ns 
£  k"9.^  max)mum  a'towabte  unit  under  applicable  governmenfel  regulations.  (But  in  no  even  less  St  fcXaoSf  llfch^Sal 

?sQare nSSe^^SSSSS  on^™™  ^5*^3^5^  are  ^ions" Lessee  snaB  also  sucn  eaae^T^taSd 
or  conve>5e^7currem^rations        ^  001  be  requ,red  to  move  or  remove  any  existing  surtace  fadlities  necessary 

interim  hSSi^^  toi?fend  tit,eJ°  said  "and  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 

SS^hST^^^w^SS^S^^  any  n10^68"  taxes  or  other  liens,  or  interest  are!  other  charges  on  said  land,  bS  Lessor 
f^d^t^SSifZ^^Jff^  "OS t0  Payj^:educe  game  for  Lessor,  either  before  or  after  maturCand  be  subrogated fio  the 
SSJi!SJS^S!iSf!ri  and  1S5?d.uct  amounts  so  paid  from  royalties  or  other  payments  payable  or  which  may  become  payable  to  Lessor 
and/or  assigns  under  this  tease.  If  this  lease  covers  a  less  nterest  n  the  oil,  gas,  sulphur  or  other  minerals  ri laH  oi ■aiS  of  sain  End than 
entire  and  undwded  fee  simple  estate  (whether  Lessor's  interest  is  herein  spectodTh^ 
Ee£T/a^^  'S3!  ^^ess  than  sudfH  interest  stf^^ 

or^SToSSi  KTRELft  J&mSISS^J0  ite  wnote1f1^  undivided  fee  simple  estate  therein.  Ail  royalty  interest  covered  by  this  lease  (whether 
Sgft  tftift^^  ^  l6aSe  Sha"  ^  bind™  Mch  ^  ^  executes  * 

well  iiiSikti rfS£^  ^fi^ft^  f!S2f  •exp"?tionj)fJe  primary  term  hereof  it  iSjnot  being  continued  in  force  by  reason  of  the  shut-in 
?S  ^  rlPlP.^ra5^3  ^f0*'  •an5 16^66  *  99!  ooniucting  operations  on  said  land  by  reason  of  (1)  any  law,  order,  rule  or  regulation 
(whether  or  not  subsequently  determined  to  be  invalid)  or  (2)  any  other  cause,  whether  similar  or  dissimilar  (except  finarSairbevond  Se 
SvS^ttii68?6?'  "aPfif** term  nereof  shall  be  extended  until  the  first  anniverfir? date h^SS!^^'(^SiK 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  rWoXwrSK 

.,.  J2.  Lessor  agrees  that  this  lease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  welKs)  and/or  wellbore(s)  on  said 

«iUi«H,JK2f!?P!?lldino  a^h'ng  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 

SMt^Sfth8!??'' a  wr  whi '?h  taf  beeun  d. nJled  and  Luessee  'ntends  t0  frac  sr»a"  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed.  K        y    F  y  a 

r*«*ri^£sJL  ™J\?  !£?5  d£v?l0J?m?nt  in  tne  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
^^I^m^^8**.161?*  .1? Iease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 
™nHfin?^^  ,sujface  'ocation(s)  for  driHing.  reworking  or  other  operations.  Therefor!  since  drilling, 

^?ifi^0^nHM^2Seratlons^re  e,theJ  rest"clfd  ?r  not  allowed  pn  said  land  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  su$ 
SKH^^ffi^L?  Surfece  locaii<?rl  °$  anior  Sff  of„lands  witn  whicn  said  land  are  pooled  in  accordance  with  thisWse, 

ESE^ih  ?i n^r0^tlons.a^assoc,a*ed ■!?"  ,\a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
S^lSdlna^^J^i?^*t^W.m•  shalIfor  Ptoses  of  this.lease  be  deemed  orations  conducted  on  said  land.  Nothing 
except  a  ^arat9[agh  IS  intended  to  modify  any  surface  restnctions  or  pooling  provisions  or  restrictions  contained  in  this  lease. 


.      *  5-  The  consideration  paid  for  this  lease  shall  also  constitute  consideration  for  an  option  to  the  Lessee,  its  successors  and  assigns, 
to.extend  the  initial  three  (3)  year  primary  term  for  a  second  two  2)  year  term.  This  option  may  be  exercised  anytime  during  the  initial 
fftiS^^S^^^^S*  addit?nal  b0™s  ofj20,Ofa5.00pernet  mineral  acre,  the  bonus  ^SSSSSSW^ce 
\£}flf?L?Ltx33?er  tne  W.on-  ln- the        Lesse?  elects  to  exercise  this  option  and  makes  the  bonus  payment  provided  for  above, 
then  all  terms  of  this  lease  shall  remain  in  full  force  and  effect  as  if  the  original  primary  term  was  five  (5)  years 

IN  WITNESS  WHEREOF,  thfew^ument  is  executed  on  the  date  first  above  written. 
LESSOR:  Marshall  C.  ThoiWn,  Jr.  LESSOR:  Aymie  M.  Thornton 


STATE  OF  Texas  1 
COUNTY  OF   Tarrant  } 


}ss. 


(ACKNOWLEDGMENT  FOR  INDIVIDUAL) 


This  instrument  was  acknowledged  before  me  on  the  day  of   Sppj-ehnk^j-  .  X&dQ  by 


Seal: 


ADAM  C.  CASBURN 

Notary  Public 
STATE  OF  TEXAS 


QZg&s  My  Comm,  Exp.  05/02/2012 


Signature 


Printed 


Notary  Public 

fid  d-  C  n  *>£u.< 


EXHIBIT  "A" 


This  Exhibit :  "A"  is  attached  to  and  made  a  part  of  that  certain  Oil,  Gas  and  Mineral  Lease  dated  the  6th  day  of 
September,  2008  by  and  between  Marshall  C.  Thornton,  Jr.  and  wife,  Aymie  M.  Thorton,  Lessor  (whetoer  one 

<*  ASSIGNS,  SHALL  NOT  CONDUCT  ANY 


Lessor  s  royalty  shall  be  free  and  clear  of  all  costs  and  expenses  whatsoever  including  expenses  of  separation 
compression,  marketing,  transportation,  treating  or  manufacturing  oil  or  gas  produced  hereunder,  save  and 
except  ad  valorem  and  production  taxes.  Provided,  however,  Lessor's  royalty  shall  be  subject  proportionately 
to  any  charges  incurred  by  Lessee  for  compressing,  treating,  processing,  gathering,  transporting  and  marketing 
under  Lessee's  gas  purchase  contract  with  a  nonaffiliated  third  party  covering  the  sale  of  production  from  the 
lands  included  in  this  lease. 


